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[INSERT INVESTEE COMPANY NAME]

(Company)
SHAREHOLDERS' RESOLUTIONS

Resolutions in writing pursuant to section 122 of the Companies Act 1993.

BACKGROUND

1. On [insert date], the Company's directors passed certain resolutions (Resolutions), a copy of which is attached to these resolutions, approving execution of the Documents and entry into the Transactions contemplated by the Documents (as those terms are defined in the Resolutions).

2. The directors of the Company have asked the shareholders to approve, accept, confirm and ratify the Company's entry into the Transactions and execution of the Documents.

RESOLUTIONS
It is resolved as a special resolution that:

1.
The Company's entry into, execution and performance of the Documents and the Transactions is approved, accepted, confirmed and ratified and shall be valid and effective to bind the Company for all purposes, including in terms of section 107 and 129 of the Companies Act 1993, despite:

(a) any lack, or alleged lack, of any sufficient benefit to the Company in entering into the Transactions;

(b) any interest or alleged interest (whether or not disclosed) of the directors of the Company in the subject matter of the Transactions; and

(c) any other matter.

[Drafting note: include the following if directors are to be appointed and/or a new constitution is to be adopted]

2.
With effect from the Settlement Date (as that term is defined in the [Subscription and Shareholders' Agreement][Convertible Loan Agreement] dated on or about the date of these resolutions):

(d) [insert names] will be appointed as directors of the Company; and 

(e) the Company's current constitution will be revoked, and the constitution attached to the Resolutions will be adopted as the constitution of the Company. 

The shareholders confirm for the benefit of the other parties to the Transactions that they are satisfied that the Company has received or will receive fair value from the Transactions and that they will not take action with a view to the Company seeking to avoid the Transactions.

DATED
20[  ]

SIGNED by:
[Shareholder]

[Shareholder]

[Shareholder]

[Shareholder]

[Shareholder]

[Shareholder]

(being all the shareholders of the Company).

SCHEDULE

BOARD RESOLUTIONS [AND CONSTITUTION]

[Drafting note: attach Board Resolutions and new Constitution, if applicable] 
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